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NOTICE  OF  CONFIDENTIALITY  RIGHTS:    IF  YOU 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING 
INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:   YOUR  SOCIAL 
DRIVER'S  LICENSE  NUMBER. 

Producers  88  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE  VW  OPTION  v,  5 


ARE  A  NATURAL  PERSON,  YOU  MAY 
INFORMATION  FROM  ANY 
REAL  PROPERTY  BEFORE  IT  IS  FILED 
SECURITY  NUMBER  OR  YOUR 


PAID  UP  OIL  AND  GjVS  LEASE  Electronically  Recorded 


(No  Surface  Use) 


Chesapeake  Operating,  Inc. 


JHll/    LEASE     .AGREEMENT     is     made     this  $j   aav  :   of  //l4]/f>jU  ,M1  K 

Sl^tH^  <.  J^-W.    2  J   "  ffW^H       .      2011.      by      and  between 

■s    r?/4      fiMcKLevl  Ls4-   ,JU,M-.     -fc^^c  ~   Wfl°Se  3adreSS 

^.  ViSSSET^wSS ln  h3nd  ^  hSrem  C°ntained'  LeSS°r  he^y  9rantS" !eaS6S  3nd  leK  exClUSivel^ 10  Lessee  *e  ™™*  ***** 

A^nm™ ?n  ™DA^! ^  LESS'  BE,N«^MlJ^  OUT  OF  THE  CL^Lrt,^  AvL^M  ^ 
fN  VOI  UMF      ?  ?E  °ITY  g^FgRT^RTH'  TARRANT  C0UNTY<  TEXA«"  ACCORDING  TO  THAT  CERTAIN  PLAT  RECORDED 
VOLUME  ^5  ,  PAGE  YD  OF  THE  PLAT  RECORDS  OF  TARRANT  COUNTY,  TEXAS. 


^!^Z£SS^^^^'  C°ntainiri9  V-rT   fr0SS  aCr6S-  m0fe  °r  leSS  (itlcludin9  an*  imerests  therein  which  Les*>r  ™¥  rafter  acquire  by 
rS  SS  in  asSn  SJ^PhTnT,°  eXP'0m,3  fbS;devel°P|n9'  Producin9  3nd  marketing  oil  and  gas.  along  with  all  hydrocarbon  and  non  hyScartS 
lraauced  ,n  ™soaaboT\  therewith  (including  geophysical/seismic  operations).   The  term  "gas"  as  used  herein  includes  helium  carbon  dioxide  and  other 

hSn?^^^'^-?8*  'n  10  the  sb0WMte9Cribed  Ieasea  Premises-  &  lease  also  covers  accretions  and  any  smal  ££*  parcels  o 

S^^^Sir^  2*Sf       T       ^v9TS  0f  adj3Cent  to  the  above^escnbed  leased  premises,  and,  in  consideration  of  the  aforementioned  cash  bonus. 

*  *  Less«*  ^«est       actional  or  supplemental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose 

of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  actually  more  or  less. 

or  ai.  ^l^^l^X^'T  taSe  ^'T3  1°  renta'S-  Sha"  be  in  force  f0r  a  primary  term  Pf  ^  (3)  years  from  the  date  hereof,  and  for  as  long  thereafter  as  oil 
eSpursuan!  to  ^iSSrSS^  qUantltieS  'eaSed  0r  ^  '3ndS  P°°'ed  °* thiS  '6aSe  iS  0the™*e  ma,ma,ned  ,n 

^JLhT !ti6S  °"  0i''  935  f  nCL0t5f  sut?stances  P^duced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 
SffSS.  Tefl  sep,aratorh the  r°Valty  sha!i  ^  Twenty  Five  Percent  (25)%  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or 
hi"™  -i  *  purcbaser-s  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  wellhead  market  price 
then  prevartmg  ir i  the  same  field  (or  tf  there  is  no  such  pnee  then  prevailing  in  the  same  field,  then  in  thje  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  (b)  for  gas  (including  casing  head  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  Twenty  Five  Percent  (251%  of  the  proceeds 
realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes  and  the  costs  incurred  by  Lessee  in 
delivering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  pnee  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there 
is  such  a  prevailing  pnee)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  ori  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its 
purchases  hereunder;  and  (c)  if  at  the  end  of  the  pnmary  term  or  any  time  thereafter  one  or  more  weils  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of  either 
producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydraulic  fracture  stimulation,  but  such  well  or  weils  are  either  shut- 
in  or  production  there  from  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining 
this  lease.  If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  production  there  from  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royalty  of 
one  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  in  the  depository  designated  below,  on  or  before  the  end  of  said  90- 
day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the!  well  or  wells  are  shut-in  or  production  there  from  is  not  being  sold  by 
Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or 
lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following!  cessation  of  such  operations  or  production  Lessee's  failure  to  properly 
pay  shut-tn  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease. 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessorfs  credit  in  at  lessor's  address  above  or  its  successors, 
which  shall  be  Lessor's  depository  agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  m  currency,  or  by 
check  or  by  draft  and  such  payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor 
at  the  last  address  known  to  Lessee  shall  constitute  proper  payment.  If  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse 
to  accept  payment  hereunder.  Lessor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 
payments. 

5.  Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased 
premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
pursuant  to  the  provjsions  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring  production 
on  the  leased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  al!  production,  if  at 
the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other 
operations  reasonably  calculated  to  obtain  or  restore  production  there  from,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as 
there  is  production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder. 
Lessee  shall  drill  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances 
to  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the 
leased  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any 
additional  wells  except  as  expressly  provided  herein. 

6.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests,  as  to  any  or  all 
depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
proper  to  do  so  in  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The 
unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  of  10%.  and  for  a  gas  well  or  a 
horizontal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  10%:  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal 
completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to  do  so.  For  the  purpose 
of  the  foregoing,  the  terms  "oil  well"  and  "gas  weir  shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
prescribed,  "oil  well"  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel!  and  "gas  well"  means  a  well  with  an  initial  gas-oil  ratio  of  100.000  cubic 
feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testing 
equipment;  and  the  term  "horizontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical 
component  thereof.  In  exercising  its  pooling  rights  hereunder,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  pooling. 
Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  all  or  any  pan  of  the  leased  premises  shall  be  treated  as  if  it  were  production,  drilling  or 
reworking  operations  on  the  leased  premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the 
net  acreage  covered  by  this  lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit,  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by 
Lessee.  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  any 
unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern 
prescribed  or  permitted  by  the  governmental  authority  having  junsdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority.  In 
making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the 
leased  premises  is  included  in  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter 
be  adjusted  accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof.  Lessee  may  terminate  the  unit  by  filing  of  record 
a  written  declaration  describing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

7.  if  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
of  the  leased  premises  or  lands  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises. 
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SS^I^Tr! or  teT such  shut-in  rayalties  10  the      S^cfdS^^^  iJirr  °?e  ^ of  3ny  peraon  entitled  to 

persons  are  entitled  to  shut-in  royalties  hereunder.  Lessee  mav  pav  or  tonrtlr  *L  ♦  -  *  est3te  m  Ihe  depository  designated  above,  if  at  any  time  two  or  mor? 
separately  in  proportion  to  the  interest  which  each  ovSTtf  SeeLnsS  L^Ll t T  ft^  10  SUCh  pereons  or  t0  their  cr^it  in  the  deposrtory  erthenoint7S 
ansing  w«h  respect  to  the  transferred  interest,  and  Se  rf^S^tolJs^^'S^  "*T  "  P3rt  LeSSee  Sha!l  te  reiieved  of  ^W2T£2flS 
Lessee  wrth  respect  to  any  interest  not  so  transferred,  if  Lessee  transfeJa  SiSS     ^  "f  t0  the  transferred  interest  shall  not  affect  the  Sof 

y  9  teLnieIf  ^  7a'tiGS  hereunder  shal1  be  ^ed  between  See*^  °f  the  3rea  by  mis  )ease'  "  oWiga't J,*  t0 

th*  =L .  !V'  3t  any  *ma  and  from  time  *>        Oliver  to  Lessor  or  fife  S  rSS^SS^S^  VI*  T  acreage  mIerest  in  tnis  lease  then  held  by  each 
f  by,  h'S  16356  °r  any  depths  or  20nes  ^ere  under.  ~Shh^reSp^te  Jf  SfnN    ?  ^  33  5  3  fU"  °r  Undivided  interest  in  al1  or  any  portion  of 

l  ^  ^  or  an  undivided  interest  in  less  than  all  of  the  area  Sve  e?S 

m  accordance  wrth  the  net  acreage  interest  retained  hereunder  V*     366  S  obIl9atlon  10  W  or  tender  shut-in  royalties  shall  be  proportionately  reduced 


 >.viunisu  IICICUMUCI.  "  w^upuiiiwioi 

Primal  an^^  and  «"5  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  united 

reasonably  necessary  for  such  pSrioSThSS^^  ^^SSlS^SSS  to$STf  *  7*1!        °Per3ti0nS  °" pS*S 
tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric  ^SS^ZTSSi^^S  1^       ^  Construction  and  use  <*  «»ds.  canals,  pipelines 
store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations  free  of  S  '       0t  f  feallties  deemed  necessarV  by  Lessee  to  discover,  produce 

except  water  from  Lessors  wells  or  ponds,  in  exploring.  de^nr^^^t^Z^^  ^  0ther  substances  P«*u°*  on  the  leased  premises 
herem  shall  apply  (a)  to  the  entire  leased  premises  described  ^pS^^^^S^Z^^IT^  °'  T6S  P°°ied  there™th' Ihe  anciliary  granted 
other  lands  in  whrch  Lessor  now  or  hereafter  has  authority  to  gram  £S riahS ,n ^  SwK^I  ^  V  5  3  elease  °r  other  partial  termination  of  this  lease;  and  (b)  to  any 
wrung.  Lessee  shall  bury  its  pipelines  below  ordinary  plow  deXn  cStS  lano!  ^^£fZ!%%T^  °f  tends  D°°led  tfierewith-  ^  rea^ed  by  LessoM^ 
premises  or  other  lands  used  by  Lessee  hereunder. iSSSr^aSSaS!  Si tv  £ SI  *  "?  feet  fr0m  3ny  h0USe  °r  tam  now  on  the  ,ease^ 
now  on  the  leased  premises  or  such  other  lands,  and  to  commercial  timber and ^Sno  c  onft^r^n  f  ^ ?l  T  operations  to  buildings  and  other  improvements 
equipment  and  materials,  including  well  casing,  from  the  leased  v^^^S^S^SS^SL  ^Sf?  the  right  3t  any  time  t0  remove  its 

11.  Lessee's  obligations  under  this  lease,  whether  express  or  imS^ shaHbe^S^ 
having  junsdicticn  including  restrictions  on  the  driiling  and  prod^n  of  ^ 

production  or  other  operations  are  prevented  or  delayed  by  such  taws  rule?  eoSlnnt  ^ZS^  J^  s"bstances  hereby.  When  drilling,  rewortang 

water,  electricity,  fuel,  access  or  easements,  or  by  l^&^^^^^^J!*^^  7*  ?  ^  neC6SSary  pemitS'  material, 
obtain  a  satisfactory  market  for  production  or  fai  ure  of  purdwel^r^rfe^Mte^^^^H  I  °n'  msurrectlon'  not  strike  °r  lab°^  disputes,  or  by  inability  to 
control,  this  lease  shall  not  terminate  because  of  such ,  piSSS?  J  defy  55  S  LetS^S  rh«  produf  on>  °r  ^  any  oyi^  cause  not  reasonably  within  Lessee's 
Lessee  shall  not  be  liable  for  breach  of  any  express  or  Ir^^S^^it^n^^^    *T  preventon  or  delaV        be  added  to  the  term  hereof. 

12.  In  the  event  that  Lessor,  during  tfie  primary  term  ^^^S^Tt^^S-  p^ducf' on  or  otner  operations  are  so  prevented,  delayed  or  interrupted. 
Lessor  a  lease  covering  any  or  all  of  the%ubs«nis  SreJ  by  S  ItT^-Z^  ^  3°y  ^  0fferin9  10  purchJ*e  from 
expiration  of  this  lease.  Lessor  hereby  agrees  to  notify  Lessee  in  writinaT^^  nSm^'^Li  ^  ,            3  d  descnbed  herem'  *ith  the  lease  becoming  effective  upon 
and  all  other  pertinent  terms  and  conditions  o  the  ofer  llli  fo  "a  oe^o^m^SStl^  J  7+k  6  n°tlCe  the  namG  3nd  address  of  the  offeror- the 
purchase  the  lease  or  part  thereof  or  interest  therein  ^vereTbftheoS^^  have  *f  pnor  and  ^  option  to 

13.  No  litigation  shall  be  initiated  by  Lessor  with  Tesoe^am^^^^tTi^^^     1    f    d  C0ndltI0ns  sPecified  in  the  offer 

written  notice  fully  describing  the  breachor  default  andlh^  3  T°d  *  3t  'eaSt  90  d3yS  3fter  Lessor  has  ^  Lessee 

other  benea  Such  subsurface  well  bore  easement SaTni? ^ ^^^SfSSSSS^S^       ^  ^  ^  Sha"  ^  n0  ri9ht  t0  ^  W 

oPe^tionSNOtWlthSt3ndin9  anythin9  C°ntained  t0  the  C0m,3ry  "  thiS  le3Se'  Lessee  sha"  not  have  anV  ^  to  the  surface  of  the  leased  premises  for  drilling  or  other 
Pnn  nf7thi"^'  3?d  th!'r  successors  and  assiSns.  hereby  grants  Lessee  an  option  to  extend  the  primary  term  of  this  lease  for  an  additional  period  of  Two  (2)  vears  from  the 

DISCLAIMER  OF  MraFS^lSSST^^  f     Z       *  3"  °rigin31       3"  °f  WhlCh  °n,y  one 

vlS rilfS  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  sas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  arc  market  sensitive  and  mav 
tU^rSeZZ^^T  *?  ^  U,iS  ^  J  ^  Pnr0dUCt  °f  S°°d  ^  n^ti0-  -demands  that  these  .ease  parents  and         1 ■*  a.  an" 

t^^T^Tr^^TT  ^  Un<Il,C  '"i1^  USS°r  thaI  ""^  Va'UeS  C0UW  »»  UP  0r  d0wn  dcPendi^  «n  ™»*«  conditions.  Lessor 

faLT^£?f™  reprJiC"tat,0nS  or  prances  were  made  m  the  negotiation  of  this  lease  that  Lessor  woald  get  the  highest  price  or  different  terms  depending  on 

1^0^^ 

hri^S^  RE°h'  **lea8e  15  eX6CUted  t0  bS  6fteCtiVe  35  °f  the  date  firSt  Written  above-  but  upon  ^ecution  shall  be  binding  on  the  signatory  and  the  signatory's 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR  (WHETHER  ONE  OR  MORE) 

Sigiamrei^/T^^^  Signature. 


PdmedNamc:  /  /  /  hf      /  /  ^>  \  JOH  T          O  ?V  PnmedName 


ACKNOWLEDGMENT 

STATE  OF  TEXAS 


This  instrument  was  acknowledged  before  me  on  the  day  of  ,  201 1 ,  by 


Notary  Public.  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


